ASSIGNMENT OF RAILROAD LEASE AND AGREEMENT,
dated as of July 15, 1972, by and among Arrtank EquipMexnt (orP.,
a Delaware corporation (the ‘‘Assignor’’), having an address in care
of Hubbard, Westervelt & Mottelay, Inc., 60 East 42nd Street, New
York, New York 10017, T NarroNan SHawMUT BaNk or Boston,
having its Trust Department at 40 Water Street, Boston, Massachusetts
02109, as Trustee (the ‘‘Trustee’’) under an Indenture of Mortgage and
Deed of Trust, dated as of July 15, 1972 (herein, together with any in-
struments supplemental thereto, called the ‘‘Indenture’’), from the
Assignor and securing its 7% Series A Notes and 7.9% Series B Notes
(collectively the ‘‘Notes’’), and Arrien CEHEMICAL CORPORATION, a New
York corporation (the ‘‘Lessee’’), having a principal office at Columbia
Road and Park Avenue, Morris Township, New Jersey and post office
address at P. O. Box 1219R, Morristown, New Jersey 07960.

Concurrently with the delivery hereof, the Assignor has borrcwed
certain sums of money and has executed and delivered certain of its
Notes in an aggregate principal amount not exceeding $16,324,673 to
evidence such borrowing and will in the future issue additional Notes,
which Notes are and will be secured by and issued pursuant to the
Indenture. The Assignor, at or after the time of the delivery hereof,
is leasing to the Lessee under the Lease hereinafter referred to certain
items of equipment described in Schedule A annexed thereto and hereby
made a part hereof and may lease from time to time after the delivery
hereof other items of equipment under such Lease, all such items,
whether now subject to such Lease or to become subject thereto by
supplement to such Lease, being herein called the l.quipment. In order
to induce the purchasers of the Notes to make such loans to the
Assignor, the Lessee and the Assignor are entering into the under-
takings herein set forth.

Now, THEREFORE, the parties hereto agree as follows:

1. The Assignor, in consideration of the sum of One Dollar ($1.00)
and other good and valuable consideration, the receipt whereof is
hereby acknowledged, in compliance with the covenants of the Inden-
ture and as security for the payment of the principal of (and premium,
if any) and interest and all other sums payable on the Notes, issted
and to be issued pursuant to the Indenture and of all other sums pay-
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able under the Indenture and the performance and observance of the
provisions thereof, has assigned, transferred and set over, and by
these presents does assign, transfer and set over to the Trustee and
to its successors as Trustee under the Indenture, all of the Assignor’s
estate, right, title and interest as lessor under that certain Railroad
Equipment Lease and Agreement, dated as of the 15th day of July,
1972 (said lease, as the same may be amended and supplemented in
the manner provided for therein, is herein termed the ‘‘Lease’’), which
is between the Assignor, as lessor, and the Lessee, as lessee, including
all Extended Terms of the Lease, if any, covering the Equipment and
together with all rights, powers, privileges, options and other benefits
of the Assignor as lessor under the Lease including, but not by way
of limitation, the immediate and continuing right to receive and collect
all rents, income, revenues, issues, profits, insurance proceeds, cou-
demmnation awards, moneys and security now or hereafter payable or
receivable under the Lease or pursuant to any of the provisions thercof,
whether as rents or as the purchase price of the Kquipment or any
thereof or otherwise (except any sums which by the express terms of
the Lease are payable directly to any governmental authority or other
person, firm or corporation other than the lessor under the Lease),
the right, upon the exercise by the Lessee of any right or option to
purchase any of the Hquipment, to execute and deliver, as agent and
attorney-in-fact of the Assignor, an appropriate instrument necessary
for the sale and transfer thereof to the Lessee, and to perform all other
necessary or appropriate acts as said agent and attorney-in-fact with
respect to such purchase and transfer, and to make all waivers and
agreements, to give all notices, consents, and releases, to take such
action upon the happening of a default under the Lease, including the
commencement, conduct and consummation of proceedings at law or in
equity as shall be permitted under any provision of the Lease or by
law, and to do any and all other things whatsoever which the Assignor
or any lessor is or may become entitled to do under the Lease.

2. The assignment made hereby is executed only as collateral se-
curity, and therefore the execution and delivery hereof shall not in any
way impair or diminish the obligations of the Assignor under the Lease
nor shall any of the obligations of the Assignor under the Lease be
imposed upon the Trustee. Upon the payment of the principal of (and
premium, if any) and all unpaid interest on the Notes and of all other
sums payable ou the Notes or under the Indenture and the performance
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and observance of the provisions thereof, said assignment and all rights
berein assigned to the Trustee shall cease and terminate and all the
estate, right, title and interest of the Assignor in and to the Lease shall
revert to the Assignor.

3. The Assignor hereby designates The National Shawmut Bank
of Boston, Trustee, and its successors as Trustee, to receive all
notices, offers, demands, documents, and other communications which
the Lessee is required or permitted to give, make, deliver to or serve
upon the lessor under the Lease, and the Assignor hereby direcis the
Lessee to deliver to the Trustee, at its address set forth above or at
such other address as the Trustee shall designate, all notices, offers,
demands, statements, documents and other communications given or
made by the Lessee pursuant to the Lease. Lessee shall providz As-
signor with a copy of any notfice sent to the Trustee hereunder.

4. The Assignor and the Lessee represent to the Trustee thet the
Lease is in full force and effect and is not in default, and the Ass gnor
represents to the Trustee that the Assignor has not executed any other
assignment of the subject matter of the assignment hereby made to
the Trustee.

5. The Assignor agrees that said assignment and the designation
and directions to the Lessee hereinabove set forth are irrevocable and
that it will not, while said assignment is in effect or thereafter until
the Lessee has received from the Trustee notice of the termination
thereof, take any action as lessor under the Lease or otherwise which
is Inconsistent with this assignment, or make any other assignment,
designation or direction inconsistent therewith, and that any assign-
ment, designation or direction inconsistent therewith shall be void;
provided, however, that Assignor is executing and delivering, subse-
quent to the execution and delivery of this Agreement, a Subordinated
Assignment to Hubbard, Westervelt & Mottelay, Inc., in substantially
the form of Amnex D to the Indenture. The Assignor will from time
to time, upon the request of the Trustee, execute all instruments of
further assurance and all such supplemental instruments as the Trustee
may specify.

6. The Lessee consents to the foregoing provisions of this Agree-
ment, and agrees to pay and deliver to The National Shawmut Banx of
Boston, Trustee, and its successors as Trustee, as hereinabove pro-
vided, all rentals and all other moneys and security assigned to the
Trustee, without any offset, counterclaim, deduction or defense whatso-
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ever, regardless of any defect or alleged defect in the Assignor’s title
to the Equipment or any item thereof or in the Lease, and will not
assert any offset, counterclaim, deduction or defense in any proceeding
brought under this Agreement or otherwise, nor for any reason whatso-
ever seek to recover from the Trustee any moneys paid to the Trustee
by virtue of this Agrecment, and to deliver all notices, offers and other
instruments whatsoever which may be delivered by them under any
Lease,

7. The Assignor and the Lessee each agree that they will not
enter into any agreement subordinating, amending, modifying or ter-
minating the Lease, without the consent thereto in writing of the Trus-
tee given as provided in the Indenture, and that any attempted sub-
ordination, amendment, modification or termination without such con-
sent shall be void; provided that, if notice of the same shall have been
given to the Trustee, the Liease may be amended and/or supplemented
from time to time by the parties thereto in the manner expressly per-
mitted by the Lease or by the Indenture. The Lessee hereby covenants
and agrees that it will remain obligated under the Lease in accordance
with its terms, and that it will not take any action to terminate, rescind
or avoid the Lease, notwithstanding the bankruptecy, insolvency, re-
organization, composition, readjustment, liquidation, dissolution, wind-
ing up or other proceeding affecting the Assignor or any assignee of
the Assignor, and notwithstanding any action with respect to the
Lease, which may be taken by any trustee or receiver of the Assignor or
of any such assignee or by any court in any such proceeding.

8. The Assignor and the Lessee agree that if pursuant to the
Lease the Lessee shall become obligated to purchase the Equipment or
any thereof, the Lessee or its nominee for such purpose will accept a
bill of sale or other instrument transferring the property so to be
purchased which is executed and delivered by The National Shawmut
Bank of Boston, Trustee, or its successor from time to time as Trus-
tee, as being in compliance with the provisions of the Lease, pro-
vided that said bill of sale or other instrument shall be executed
pursuant to an express power of attorney or agency to do so set forth
in the Indenture. The Lessee further agrees that if it should become
necessary for the Trustee or any other party to institute any fore-
closure or other judicial proceeding in order that title to the property
so to be purchased may be transferred to the Lessee or its nominee,
the time within which delivery may be made of the bill of sale to such
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property shall be extended to the extent necessary to permit the Trustee
or such other party to institute and conclude such foreclosure or other
Judicial proceeding; and the Lessee and the Assignor agree that the
Lease shall not terminate, but shall continue in full forece and effect
until the expiration of such period of extension,

9. This Agreement shall be binding upon the parties hereto and
upon their respective successors and assigns. This Agreement shall be
governed by and construed in accordance with the laws of the State
of New York. This Agreement may be executed in one or more counter-
parts and by the different parties hereto on separate counterparts, all
of which shall together constitute but one and the same instrument.

In Wirness WHEREOF, the parties hereto have caused this instru-
ment to be signed and sealed by their respective officers thereunto duly
authorized, as of the date first above set forth.

Avrrtaxng Equip

~NT Corp.
Lo MG

Vice President
Attest: S )

Assistant Secretary

Tuar NATIONAL SHAWMUT Bayh

Vice President

e Assistant Secretary '
Arriep CHEMI CORPORATION
é’ﬁfz{ez@_ﬁl_&‘ o~
Vice Prestdent /
Attest:

Fwt, u N
w/

Assistant Secreta Y




State or New York 1
CounTy oF NEW YORK j

o efeed MesAs.. o to me known, Who, being by me duly sworn, did
depose and say that he resides at 77 nasacden £§ _ﬁﬁﬁﬁxujg,@;;
that he is a Vice President of Arrrank EqurpmenT Corp., the corpo-
ration described in and which executed the foregoing instrument; that
he knows the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of the
directors of said corporation; and that he signed his name thereto by

like order.
)@ / ol e

N otary Public

JOY MASiROMAURO
Notary Public, State of New York
No. 41.7757605
Qualified in Queens County
Commission Expires March 30, 1976[

StaTE or NEw YorE |
Couxnty or New Yok |
Lot g ~ On the L.fi),,'t,f day of July, 1972, before me personally came
Hngf Paww B. Lovesoy, to me known, who, being by me duly sworn, did
depose and say that he resides at 29 Kings Hill Court, Summit, New
Jersey; that he is a Vice President of Arriep CEEMICAL CORPORATION,
the corporation described in and which executed the foregoing instru-
ment ; that he knows the seal of said corporation; that the seal affixed to
said instrument is such corporate seal; that it was so affixed by order
of the directors of said corporation; and that he signed his name thereto

by like order. v o
AN (f Lirin /\C ( __2{[52514"/
Notary Public s

LILLIAN DE MAYO
Notery Public, State of New York
No. 24-0916080
Qualified in Kings County
Certificate filed in New York County
Commission Expires March 30, 1973
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COMMONWEALTH OF MASSACHUSETTS o8
CouNTY OF SUFFOLK

7

g7 . :
On this 27 day of July, 1972, before me, _James J. Quigley

a notary public in and for the Commonwealth, personally in said
County and Commonwealth appeared EL‘!__@EE?__ and _ BERNARD_{. WELCH
to me personally known to be a Vice President and an Assistant
Secretary, respectively, of THE NatioNan SHawMmUuT BaANK oF Besron,
a national banking association, one of the parties named in and execut-
ing the foregoing instrument, who produced said instrument to me in
said County and Commonwealth aforesaid and who, by me being duly
sworn, did severally depose, say and act, on their several oaths, in
said County and Commonwealth aforesaid, that said corporation
exccuted said instrument; that they know the seal of said corporation;
that the affixed seal to said instrument is the corporate seal of said
corporation; that they, being informed of the contents of said instru-
ment, signed and sealed said instrument and that they executed the
same in the name and on behalf of said corporation by order, authority
and resolution of its Board of Directors and that they signed their
names thereto by like order; that they executed the same as, and said
Instrument is, their free and voluntary act and deed and the free
and voluntary act and deed of said corporation for the consideration,
uses and purposes therein set forth and expressed.

Ix Wirness WaueReoF, I have hereunto set my hand and affixed
my official seal in the County and Commonwealth aforesaid on the day
and year above written.

JAMES J. QUICLEY
My Commission Expires Feb. 11, 1977




28

A A 42N £TH'Ye 8061 23
10444 190°£1 8961 "23Q
61221 26241 8961 "2°(
689°cre’1 96491 8961 "8ny
6££°091 £22'97 8961 Anf
£58°491 ~SEL91 8961 Anf
£L8'eh8 870°C1 8961 Anf
929'12¢ o1Z'or 8061 “1dy
66£°81 66€'81 8061 1B
$9.'268 6181 8961 "1dv-"gog
918'c01 1€8%1 £961 93(Q
11e'e 90141 £961 93
606°TE1 =161'¢1 < [961 "AON
129'v9 $26'21 £961 eunf
‘621 $96'21 + £961 sunf
9Zb'c9 §89°71 £961 ‘Bny
SH0'c9 60921 1961 "y
0zZr'z9 ¥8r'Z1 [961 "Il
voz'es ¢ zssis 9961 4By
A103338) 104 Ie) 1sd uonismboy
jo areQqg

1500) 8,105597]

i+ 5T

4823874

609TF.  9091¥4
Spuopy) AU ‘783 009'1y MOvE VZII  +091b,  00919L O1 XixX
LY091Y  $20914
81091v
S1001¥
BPOS dnsne) T3 00091 TMOOT VIIT €109Ty 21091y &< IITAX
£€2091y 61091V
L109TF  91091¥
$1091Y
EPOS d1sne) ‘183 00191 IM 00T VIIT 11091+ 01091+ OI ITAX
PSILIY  00TLTY
SULIOIYD) "Te3 00g41 M00S VSOT  $2041y  000L1F - 08 IAX
ng ‘Te3 0540z IMO0I VIIT 60002y 0000ZF 9 AX
EPOS dnsne)) ‘Te8 001°91 TMO0I VIII 60091y  0009TF . Of AIX
Ysy epos 3 00LY RddOH—OT  69/b¥6  00LVPE 0L 180D.¢
yatd ‘Te3 001°0¢ IM 00T VIIT  £001E/ 000IEL 8 X
D'dI 123 005'cE M O¥E VIl ooogey 1 IX
AWPYRAOJ 10D A'd W PIST'S PAdOH—OT  9beSH6  L0ZSH6  OF X
suspRyR4I0d 10 D'A'd "B M (SZ'S RAOH—OT 902546  002S¥6 L X1
D'd1 ‘T2 005°cE MOVE VZIT  200E€y  1006€y & IITA
wnayQ ‘188 00001 ZM 00T VIIT  60b0TY  00VOTY  OI IIA
T $1201€  TT201€
BPOS dusne)) ‘Te8 000°01 MEOT 20201 S IA
01201¢  €0201¢
EPOS dnsnE]) ‘183 000°01 MEOT  1020T¢  00201¢ O A
USY EPOS 33 'md0SZ'S 1ddoH—0QT €925v6  6525v6 Al
YsV BpOS  33°md (5Z°S Rddog—OT 8525v6  +SZSH6 S 1001
D'A'd B9 JddOH—OT $09%k6  009FP6 S i1
POV dhEUn 183 000°01 SM 00T VIIT 901012 001012 £ I
9014396 JO 2dAY, Airede) 0adS " L'O'qd oL wo1y sie)jo A108312)
TopAmSed SN ATAREPIX00 N

S4VD) THL 40 NOLLAI¥DSH(]
HSVAT GINDISSY OL vV TINATHDS




27

StatE oF NEW YORK ss.:
CoUNTY OF NEW YoRrK "
A

and say that he\esides at 77 fns. acdwa K
resident of ArLrank EquipMeNT Corp./the corpo-

the directors of said corporation; and that he signed his name thereto
by like order. ‘

o. 417757605

Qualifidq in Queens C°““t179n'l

pires March 30,

StaTE oF NEw YORK
Couxty oF NEwW YORE/

o
On the {*)_éi—

he knows’the seal of said corporation; that the seal affixed to said
instrument is such corporate seal; that it was so affixed by order of
the directors of said corporation; and that he signed his name thereto
by like order. :

f

' Notary Public

UILLIAN DE MAYO
Notary lMuslic, State wf New York R
o Ne. 24-0914080 T
velified in Kings Coun
Cerrific_ote filed in New York f():loul'iiy
Commission Expires Mardk 30, 1923
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Number GCX Identifying Marks Description Date of Lessor’s Cost
Category of Cars From To D.O.T. Spec. Capacity Type of Service Acquisition Per Car  Per Category
XLII 33 945418 945421 LO—Hopper 5250cu.ft. P.V.C.or HD.P.E. May 1971 $19,089 $ 629,924
945423 945428
945431
945433 945434
(OAS43L
045430
945441
945443
945445
945447 945448
945451 945453
945456
045465 945467
045469 945470
945472 945475
XLIII 1 945422 LO—Hopper 5,250 cu. ft. P.V.C.or HD.P.E. May 1971 19,068 19,068 m
XLIV 15 945432 LO—Hopper 5,250 cu. ft. P.V.C.or HD.P.E. June 1971 19,101 286,518
945435 ) May 1971
945438 June 1971
945440
945444
945449
045454 945455
945457 945462
945464
XLV . 2 945436V LO-—Hopper 5,250 cu. ft. P.V.C.or HD.P.E. May 1971 19,066 38,132
946442
XLVI 14 420016 420029 114A400W 20,800 gal, Genetron July 1971 21,316 298,427
XLVII 16 944605 944620 LO—Hopper 4,650 cu. ft.  Soda Ash Sep. 1971 16,840 269,433
XLVIII 40 944621 944660 LO—Hopper 4,650 cu. ft.  Soda Ash Sep. 1971 17,531 701,247
XLIX 24 944661 944684 LO-—Hopper 4,650 cu. ft.  Soda Ash Oct. 1971 16,752 402,044
L 48 954400 954447 LO—Hopper 4,475 cu. ft. Soda Ash Feb. 1972 21,557 1,034,732

895 Total .........ooovv. $16,324,673




Number GCX Identifying Marks Description
Category of Cars From To D.0.T. Spec. Capacity Type of Service
XLII 33 945418 945421 LO—Hopper 5250 cu. ft.  P.V.C.or HD.P.E.
945423 945428
945431
945433 945434
(945437
945439
945441
945443
945445
045447 945448
045451 945453
945456
045465 945467
045469 945470
045472 945475
XLIII 1 945422 L.O-—Hopper 5,250 cu. ft. P.V.C.or HD.PE.
XLIV 15 945432 LO—Hopper 5250 cu.ft. P.V.C.or HD.P.E.
945435
9454387
945440
945444
945449
045454 945455
945457 945462
945464
XLV 2 945436V LO—Hopper 5,250 cu. ft. P.V.C.or HD.P.E.
946442
XLVI 14 420016 420029 114A 400W 20,800 gal | Genetron
XLVII 16 944605 944620 LO—Hopper 4,650 cu. ft. Soda Ash
XLVIIT 40 944621 944660 LO—Hopper 4,650 cu. ft. Soda Ash
XLIX 24 944661 944684 LO—Hopper 4,650 cu. ft. Soda Ash
L 48 954400 954447 LO—Hopper 4,475 cu. ft. Soda Ash

895

Date of Lessor’s Cost

Acquisition Per Car  Per Category
May 1971 $19,089 $ 629,924
May 1971 19,068 19,068
June 1971 19,101 286,518
May 1971

June 1971

May 1971 19,066 38,132
July 1971 21,316 298,427
Sep. 1971 16,840 269,433
Sep. 1971 17,531 701,247
Oct. 1971 16,752 402,044
Feb. 1972 21,557 1,034,732
Total vovvvveinennne.. $16,324,673
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